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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008

FORM D PROCESSRD mrose ™ 1500

NOTICE OF SALE OF SECURITIES } JAN 13 7003 secuseoniy

PURSUANT TO REGULATION D, B Ser
SECTION 4(6), AND/OR THOMSON RELTER ——

UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering:  ([J check if this is an amendment and name has changed, and indicate change.) .
NetBooks, Inc. Series B Preferred Stock 54 glig

L=
Filing Under (Check box(es) that apply): [IRule 504 [ Rule 505 [ Rule 506 [ Section4(6) [ ULOé'a"S'Z;?.?BSIQg
Type of Filing: [X] New Filing O Amendment N

A. BASIC IDENTIFICATION DATA AN 12 90ns
1. Enter the information requested about the issuer =vUa
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.) Was .
NetBooks, Inc. hmgtcn. ne
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Includinf(A2a Code)
475 Sansome Street, Suite 510 : (415) 848-2933

San Francisco, California 94111

Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telepho

\dds ; ‘Illlllllllllllllll..
R DRI

Small business software provider

05000280

Type of Business Organization

B4 corporation [ limited parmership, already formed

D other (please specify). Limited Liability Company
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 04 06 B Actual ] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: DE
CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
T7d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is reccived by the SEC at the address given below or, if received at that address afier the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manuaily signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requesied. Amendments nced only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any matcrial changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee. There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccuritics in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shail be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pant of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not




| A. BASIC IDENTIFICATION DATA

|

2. Enter the information requested for the following:

= Each promoter of the issuer, if the issuer has been organized within the past five years;

+  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity sccurities of

the issuer;

»  Each executive officer and director of corporate issuers and of corporate general and managing partmers of partnership issuers; and

*  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter  [J Beneficial Owner  [] Executive Officer [ Director [ General and/or
Managing Partner
Full Name (Last name Tirst, if individual}
Evers, Ridgely C.
Business or Residence Address (Number and Street, City, State, Zip code)
c/o NetBooks, Inc., 475 Sansome Street, Suite 510, San Francisco, California 94111
Check Box(es) that Apply: [ Promoter [ Beneficial Owner {J Executive Officer B4 Director  [] General and/or

Managing Partner

Full Name {Last name first, if individual)
Proulx, Thomas

Business or Residence Address (Number and Street, City, State, Zip code)
c/o NetBooks, Inc., 475 Sansome Street, Suite 510, San Francisco, California 94111

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer

Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Popick, Janine

Business or Residence Address (Number and Street, City, State, Zip code)
¢/o NetBooks, Inc., 475 Sansome Street, Suite 510, San Francisco, California 94111

Check Box(es) that Apply: O Promoter [J Beneficial Owner O Executive Officer B Director [ General and/or
Managing Partner
Full Name {Last name Tirsi, 1if individual}
Watson, James
Business or Residence Address {(Number and Street, City, State, Zip code)
c/o NetBooks, Inc., 475 Sansome Street, Suite 510, San Francisco, California 94111
Check Box(es) that Apply: O Promoter  [X) Beneficial Owner [ Executive Officer [ Director  [] General and/or
Managing Partner
Full Name {Last name Tirst, if individual}
CMEA Ventures VI, L.P.
" Business or Residence Address {Number and Street, City, State, Zip code)
One Embarcadero Center, Suite 3250, San Francisco, CA 94111
Check Box(es) that Apply: O Promoter O Beneficial Owner B4 Executive Officer 4 Director [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Holt, H. Tate
Business or Residence Address {(Number and Street, City, State, Zip code)
c/o NetBooks, Inc., 475 Sansome Street, Suite 510, San Francisco, California 94111
Check Box(es) that Apply: O promoter {O Beneficial Owner Bd Executive Officer O Director [} General and/or
Managing Partner
Full Name (Last name first, if individual)
Mai, San
Business or Residence Address (Number and Street, City, State, Zip code)
c/o NetBooks, Inc., 475 Sansome Street, Suite 510, San Francisco, California 94111
Check Box(es) that Apply: 0 Promoter O Beneficial Owner B Executive Officer O pirector [J General and/or

Managing Partner

Full Name (Last name first, it indrvidual}
Faust, Dennis

Business or Residence Address  (Number and Street, City, State, Zip code)




¢/o NetBooks, Inc., 475 Sansome Street, Suite 510, San Francisco, California 94111

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? O X
Answer also in Appendix, Column 2, if filing under ULOE.
2, What is the minimum investment that will be accepted from any individual? ... 0
Yes No
3. Does the offering permit joint ownership of @ SINEle UN?...........ooirrr e st e emscns remsasasr e X |
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SIRLES ...........cooov.vveeeeeee e e sess s sssrsesessssessessesmsemseasssssmssensesesssesssessseeessosmesnee L] Al States
[aa}] [aAa] [az] [a] [cAa]l [co) [er] [pE])] [DE] [FR] [6a] [wm] [ m]
[n] [m™] [w®w] [x] [kvy] [ta]} [mME] [mMD] [Ma] [M ] [MN] [mMs] [ Mo]
tMmr] [INe] [N ] [nw] [ W] [NM] [Ny ] [wN] [wp] [oH] [oK] [or] [ Pal
[r] [sc] [sp] [wW] [™=] [ur] ([vi]l [val [wa] [wv] ([wi] [wy] [r]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAI SEAIES ...........ooo. oo ceeeeecereesrsenseenseseorseessnssesnssseeeresssmmesmeeeseeesesseeessessameremseeeeneoneenenenne L All Sta1ES
[aL ] [aAk] [a] [a] [ca] feow] [cr] (pE] [Dp¢] [r] [ea} [wWw] [ ]
[w] [w] [} [ks] [Xv] ([(ra] [me] {mp] [MmMa] M ] [MN] [mMs] [ MO]
[Mr] [NE] [N ] [nd} [NMm] [wm] [nwy] [N] [w] [o0H] [ok] [or] [ral]
[Rm] [sc] [sp] [mw™W] [m™] [ur] [vr]l [val [wa] [wv] [w] [wy] [E@P]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” of check INAIVIAUAL SEALES .......c....coveereeeeneeeeeeeeceseseesrrasssrssrsssresssssssresssssemssesssoesesssssasssessemsssemssmssssmsssrarnseneress 1 A1l SHALES
ia] [a] [az] [a] {ca] [co] [er] [DE] [DC] [ ] 6]l [wm] [ W]
[l (W] [, ] [k8] [xkv] [La] [ME] [Mp] [MA] {M] [MN] [Ms] [MO]
[Mr ) [ RE] [nwv] [n] [N ] [wm] [N} [N ] [wNo] [on] [oOk] [oOR] [ PA]
[l [sc] [so] [™1 | 1 [ur] [vr]l [v]l [wal | 1 [w] [wy] [P}

{Usc blank sheet, or copy and use additional copies of this sheet, as necessary.)




| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange
offering, check this box (3 and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL... et sesse st bas bbb et e e bR bR £ s aE e s R s aRe epen s enRO RS h) $
Equity: $ 2,500,000 § 1,000,000
J Commen X Preferred
Convertible Sccuritics (including WaITANIS) ........cccocovceeeeecrceceenesssesse s ssscsteersessee s snnstensssensies B 10,000 $ 10,000
Partmership IMErests. .....cov.c.eerrvnrvvesnerernnens reees e ssa e s R R R e et $ $
Other (SPECIY:) ..ottt en e e ersas s st csnenacenecassesennanersassraserseness | 3 s
TOLAL....ccureeeienimtircrras st sra s st e bs i s ceet s eeenaseeas b eaoh bbb et st emnrnen 3 2,510,000 % 1,010,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Ruje 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Investors Dollar Amount
of Purchases
ACCTEAIE INVESIOTS ..oovvirerianincener e ser s nnsss s sstans e cosnns b ee s see st s stsssa st asts b bbbt smsranassemssanes k] ) 1,010,000
NOD-ACCTEAIEd MVESOTS «.......evcvereerrescrirecsriers et risesn et sab s ess e eens e e ars s bt basaas e et aan b st 0 3 0
Total (for filings under Rule 504 only).... 0 b 0
Answer also in Appendix, Column 4 lf ﬁlmg undcr ULOE
3. Ifthe filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in part C — Question 1,
Type of Dollar Amount
Type of offering Security Sold
RUIE 50T ... reeceiertstr et reseaessssms sets b st ab s be s s nas e e st e SseRa s s e s ae bbbt ne st sesaseasetanen - 5 0
Regulation A - $ 0
Rule 504............... - $ 0
TORAL. oottt sttt s st et at bbb st ee R ane s R ana ettt - $ 0
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TANSTET AZENE'S FEES.....ocvuuitsiisicssiiieesceremseseseussessaerreassessssnssassnsae s eeteeese e amseema s essssasessssssssrssssssss sanssarassssersmnesesnne O
Printing and ENraving CostS ... recereremestasssenssssstsemsosstes s semsemasseusemss saemsemssssesssssssasassssssssanssmesessenes O
LEBAI FEES ..ottt scasma e e aaa e e e s e s et e e Ratae bR anna s = $65,000
ACCOUNNE FEES ...vvvvvvveceeeeeeeeeemaseevasesssesssessarasessesesmsesessess sesemssssserossesesmesssressesssseessseessmmastsamssemnstossesseassesssmmeessrmseres O
ENMEINCEIINE FEES......orruevurcaseiremncesseceaceusessssasssasssansrassass s sessessmssatesess st s1ssa 880 282 5 rasmsessenesrestssebassbenessssasssesessessesssss O
FINAETS” fES.....crevorveruccrceancensenrassnssersesssesssassassasasssmas beesens e smmsenst et sssasss s sassbass e sseeseesssemnssses st ssmssmneesssssesmssensare O
Other Expenses (identify: investment banking fees. appraisal fee, MiSCellaneous) ........ocovvvecevnsicnnevereiessinsssessenne O
TOAL .o eeemmsssssseasssereeeees s assenssssssereses st snmsssssssesssssassmsssssssasssasssessissmnssmmessrrecsss B3 65,000




| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOcecds 10 e GSSUET”  coiiiiiicissiicis e sses s s rert s e s s de s st AR s a SRR PR S SRR RSO s R RS h g 945,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SALAMES AN FEES..1vverrrrvvesareraessrsrsnsssersssssssssssssessssssssassssesrasssssssssasisessrassssasessesresssmserassssssreressoas s O s
PUTCHASE OF AL ESEALE....vv..cvvveeccsiveseiessssecesossssssssstsneesssbbsesssss s ssssbresssssbreees bbb beessss e sssseass st O s O s
Purchase, rental or leasing and installation of machinery and equipment......cccooonveereririnsrasesvens as O s
Construction or leasing of plant buildings and facilities O s O s
Acquisition of other businesses (including the valued of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
TOETEETY ovvver e eeer oo e eesmeseess e essesmmessseresemssemereeaserasmessssessasssssesmmessesesssressssssosemeessomeenmeessnensoeens 1 3 O s
REPAYMENT OF INAEDLEANESS ....o.eev e serecsorimacvesnesscessersscesssssssesess s sssosssesssoessenesesssreasssssssssens s O s
WOPKING CAPIAL ..vvv-vvvoereosivvas s ttnsevsstoeesmssnttbasse et sissssasassss b asessss s iass s besss s st ssb bt asm SRR et Os X s 945,000
Other (specify): Bank Fees O s Os
.................................................................. s O s
COMUIII TOUALS .- eeeeme s eeeeseeeeeeeeese s e eee e eeeme e s menesesoeneeems seemseseenmeemseemmseseeranesenten O s O s
Total Payments Listed {column totals added).........ccoovnec s e e e $ 945,000
I D. FEDERAL SIGNATURE |

The issuer has duly cansed this notice to be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the following
signature constitutes an undertaking by that issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

}
Issuer (Print or Type) Signature Date
NetBooks, Inc. / f/ Dcocmbcrzé, 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
H. Tate Holt Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.}

AV




